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MOLSON Berens Zeinited 


NOTICE OF SPECIAL GENERAL MEETING 
OF SHAREHOLDERS 


A Special General Meeting of the Shareholders of Molson Breweries Limited will be held at the Head 
Office of the Company, 1555 Notre Dame Street East, Montreal, on Thursday, June 27, 1968, at 11:30 
o'clock in the forenoon, Montreal Time, (concurrently with the Annual Meeting of Shareholders of the 
Company to be held on the same date and at the same time and place and for the purposes set forth in the 
Notice of Meeting previously given and dated May 23, 1968), for the following purposes: 


1. To consider and, if deemed advisable, to sanction with or without variation or amendment: 
(a) Special By-law “CC” altering and increasing the authorized capital of the Company; 


(b) Special By-law “DD” increasing from 14 to 18 the number of Directors of the Company; and 


(c) Special By-law “EE” changing the name of the Company, varying its corporate objects and 
adding to the provisions of its Letters Patent. 


The full text of each such By-law, passed by the Board of Directors on June 10, 1968, is annexed 
to the accompanying Information Circular; 


2. To transact such other or further business as may properly come before the Meeting or any 
adjournment thereof. 


Montreal, June 10, 1968. KENNETH A. F. GATES, Secretary 


NOTE: (1) Any Class “A” or Class “B” shareholder who is unable to attend this Special General Meeting in person, 
is requested to sign and return the form of proxy in the envelope provided therefor, and both enclosed 
herewith. 


(2) For particulars of the respective rights of the Class ‘‘A”’ and Class “‘B”’ shareholders in regard to voting 
at the Special General Meeting and the various votes to be held thereat, see Voting Shares and 
Principal Holders Thereof in the accompanying Information Circular. 


INFORMATION CIRCULAR 


Management Solicitation of Proxies 


This Information Circular is furnished in connection with the solicitation by Management of Molson 
Breweries Limited (the “Company’’) of proxies for use at the Special General Meeting of Shareholders 
(the ‘“Meeting”’) of the Company to be held on Thursday, June 27, 1968, at the time and place and for the 
purposes set forth in the foregoing Notice of Meeting, and at any adjournment thereof. It is expected that 
the solicitation will be primarily by mail but proxies may also be solicited by regular employees of the 
Company at nominal cost. The cost of the solicitation will be borne by the Company. The information 
herein contained is given as of June 10, 1968. 


Voting Shares and Principal Holders Thereof 


The Company has outstanding 3,966,084 Class “B” shares without nominal or par value. Holders of 
Class ‘“B” shares of record at the time of the Meeting will be entitled to one vote, for each share held, at 
the Meeting, and at any adjournment thereof. Malsham Corporation Limited is the beneficial owner of 
record of more than 10% of the outstanding Class “B” shares of the Company, owning directly 1,005,000 
Class “B” shares, or 25.34%. 


The Company also has outstanding 3,966,084 Class “A” shares without nominal or par value. Pursuant 
to the provisions of the Supplementary Letters Patent issued to the Company, dated October 3, 1958, Special 
By-Law “CC” which is annexed hereto must be confirmed by resolution passed at a meeting of the Class 
“A” shareholders and by resolution passed at a meeting of the Class “B” shareholders (which meetings may 
be held concurrently) and carried by the affirmative vote of not less than 6624% of the Class “A” shares 
represented and voted at such meeting cast on a poll and of not less than 6624% of the Class “B”’ shares 
represented and voted at such meeting cast on a poll, which votes must be taken separately. Accordingly, 
the holders of Class “A” shares and Class “B” shares of record at. the time of Meeting, each class voting 
separately as a class, will be entitled to one vote for each Class “A” share and each Class “B” share held 
at the Meeting, and at any adjournment thereof, with respect to Special By-Law “CC”. 


Only the Class “B” shares of the Company are entitled to be voted at the Meeting, and at any 
adjournment thereof, with respect to Special By-Law “DD” and Special By-Law “EE” which are annexed 
hereto. 


Designation and Revocation of Proxies 
The individuals named in the enclosed form of proxy are directors and officers of the Company. 


EACH SHAREHOLDER IS ENTITLED TO APPOINT A PERSON TO REPRESENT HIM AT 
THE MEETING OTHER THAN THE INDIVIDUALS NAMED IN THE FORM OF PROXY ENCLOSED. 
IF A SHAREHOLDER WISHES TO DESIGNATE AS HIS NOMINEE SOME PERSON OTHER THAN 
THE INDIVIDUALS NAMED IN THE FORM OF PROXY ENCLOSED, THEIR NAMES SHOULD BE 
DELETED AND THE NAME OF THE DESIRED NOMINEE INSERTED IN THE BLANK SPACE 
PROVIDED THEREIN. 


A person acting as proxy need not be a shareholder of the Company. A shareholder executing and 
returning the enclosed form of proxy may revoke the same at any time prior to its use. 


Special By-Law “CC” 


The Class “A” shares and the Class “B” shares represented by the appropriate form of proxy hereby 
solicited will be voted and, where the person or company whose proxy is solicited, specifies in such form of 
proxy a choice with respect to Special By-Law “CC” identified therein, such shares shall be voted in accord- 
ance with the specification so made. IN THE ABSENCE OF THE SPECIFICATION OF A CHOICE BY 
SUCH MEANS, IT IS INTENDED TO VOTE SUCH SHARES FOR THE SANCTIONING OF SPECIAL 
BY-LAW “CC”. 


The provisions of Special By-law “CC”, the text of which is annexed hereto, should be read in con- 
junction with this part of the Information Circular. Such by-law authorizes the Company to apply for 
Supplementary Letters Patent (1) giving the holders of the Class “A” shares, voting as a class, the right 
to elect annually three (3) members of the Board of Directors of the Company, each Class “A” shareholder 
being entitled for that purpose to one (1) vote for each Class “A” share held by him, (11) creating an addi- 
tional 2,000,000 Class “A” shares and 1,000,000 Class “B” shares, (111) creating 500,000,000 Preferred Shares 
of the par value of one cent (1¢) each, and (iv) creating 1,360,000 Class “C” convertible common shares 
without nominal or par value. 


As previously announced, the Company proposes to make an offer to all the common shareholders 
of Anthes Imperial Limited (“Anthes”), other than those resident in the United States of America or in 
any of the territories or possessions thereof, whereby the Company would offer 1.7 Class “A” shares (as to 
be revised as set forth in Special By-law “CC”) plus $3 for each Anthes Class A common share and 1.7 
Class ‘“C” shares (to be newly created by such Special By-law ‘“‘CC’) plus $3 for each Anthes Class B 
common share. 


Management understands that approximately 1,522,542 Class A common shares and 636,616 
Class B common shares of Anthes, which are inter-convertible, share for share, are held by the aforemen- 
tioned common shareholders of Anthes. The maximum number of Class “C” shares of the Company proposed 
to be offered for the Class B common shares of Anthes is 1,360,000. Accordingly, if more than 800,000 Class 
B common shares of Anthes are deposited pursuant to such offer, then the 1,360,000 Class ‘“‘C” shares of the 
Company will be allocated as nearly as may be, pro rata, disregarding fractions, with the difference being 
made up by the issuance of Class “A” shares of the Company. 


In accordance with the conditions relating to the Class ““C” shares of the Company, as set forth in 
Special By-law “CC”, the Board of Directors of the Company will have the right (in the same manner as 
the Board of Director of Anthes has the right with respect to its Class B common shares), in lieu of paying 
cash dividends on the Class “C” shares, to pay stock dividends out of tax-paid undistributed income (such 
stock dividends to be paid in the Preferred Shares to be created by, and the terms and conditions of which 
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are set forth in, Special By-law “CC”) which may be automatically redeemed on the date of payment of 
stock dividends on the Class “‘C” shares. Appropriate adjustments are required to be made in the amount 
of such stock dividends to ensure that the dividends paid on each Class ‘““C” share, after taking into account 
the tax paid to create such tax-paid undistributed income, is equal to the cash dividend declared and paid 
on each Class “B” share of the Company. 


_ ,_The proposed offer to the common shareholders of Anthes is being made as a further step in the 
diversification program of Molson. 


Anthes is a diversified company which, directly and through its subsidiaries, operates principally in 
Canada and the United States and provides a wide variety of products and services to the construction, 
petroleum marketing, office equipment and supplies, dairy and beverage dispensing and defence industries, 
as well as to other industries and to consumers. A large range of products is manufactured and distributed, 
including cast iron soil pipe and fittings, cast iron pressure pipe, heating equipment, automatic oil, gas and 
electric water heaters, steel joists, compressed gases, office furniture and filing equipment, business system 
paper and business forms, service station gasoline pumps and accessory equipment, pneumatic and industrial 
storage tanks, defence materials and beverage dispensing systems. Anthes and its subsidiaries also manu- 
facture, rent and sell tubular steel scaffolding, shoring, and concrete forming, hoisting and construction 
equipment, provide specialized warehousing and distribution services and carry on a retail automatic 
vending business. 


As indicated by the enclosed 1967 Annual Report of Anthes, substantial diversification of products 
and operations have taken place from 1958 to 1967. In this ten-year period Anthes has moved from its 
position in 1958 of complete dependence on products for the Canadian construction industry to its position 
in 1967 when over 56% of its products were sold to markets other than construction and 37% of the 
Company’s volume was manufactured and sold from facilities outside Canada. 


The combination of Molson and Anthes will create one of the largest Canadian owned companies 
and will have large financial resources and diversified management skills capable of achieving substantial 
growth on a national and international level. 


Special By-law “DD” 


The Class “B” shares represented by the appropriate form of proxy hereby solicited will be voted and, 
where the person or company whose proxy is solicited, specifies in such form of proxy a choice with respect 
to Special By-law “DD” identified therein, such shares shall, subject to Section 105 of the Securities Act, 
1966 (Ontario) and to Section 103 of the Securities Act, 1967 (British Columbia), be voted in accordance 
with the specification so made. IN THE ABSENCE OF THE SPECIFICATION OF A CHOICE BY 
SUCH MEANS, IT IS INTENDED TO VOTE SUCH SHARES FOR THE SANCTIONING OF SPECIAL 
BY-LAW “DD”. 


Special By-law “DD”, the text of which annexed hereto, authorizes an increase from fourteen (14) 
to eighteen (18) in the number of directors composing the Board of the Company, but makes such increase 
expressly subject to and effective only upon the issuance of the Supplementary Letters Patent requisite to 
confirm Special By-law “CC” which provides, as aforesaid, for the alteration and increase in the authorized 
capital of the Company. 


Upon the prospective offer to the aforementioned shareholders of Anthes being made and becoming 
binding upon the Company, Management contemplates that it will be both desirable and necessary to 
increase the number of directors composing the Board of the Company. If, on the other hand, such prospective 
offer is not made or, if made, does not become binding upon the Company pursuant to its terms, then it is 
the present intention of Management not to proceed with such By-law. 


Special By-Law “EE” 


The Class ‘“B” shares represented by the appropriate form of proxy hereby solicited will be voted and, 
where the person or company whose proxy is solicited, specifies in such form of proxy a choice with respect 
to Special By-Law “EE” identified therein, such shares shall, subject to Section 105 of the Securities Act, 
1966 (Ontario) and to Section 103 of the Securities Act, 1967 (British Columbia), be voted in accordance 
with the specification so made. IN THE ABSENCE OF THE SPECIFICATION OF A CHOICE BY 
SUCH MEANS, IT IS INTENDED TO VOTE SUCH SHARES FOR THE SANCTIONING OF SPECIAL 
BY-LAW “EE”’. 


Special By-law “EE”, the text of which is annexed hereto, authorizes the Company to apply for 
Supplementary Letters Patent (i) changing its name to that of MOLSON INDUSTRIES LIMITED, in 
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English, and LES INDUSTRIES MOLSON LIMITEE, in French, (ii) expunging, deleting and replacing 
the corporate objects of the Company, and (ili) adding to the provisions of its Letters Patent. 


Management is of the opinion that the proposed new corporate name and objects are more consonant 
with the Company’s previously stated intention actively to engage in a diversification program. It will be 
noted that the proposed replacing corporate objects are those normally attributed to an industrial management 
and development company and that the business of brewing, and its related activities, have been retained 
essentially as they are set out in the original Letters Patent of the Company, it being Management’s con- 
templation that while the base of the Company’s operations should be expanded to include diversified 
activities, there should not be an abandonment of its well developed interests and skills in all phases of 
brewing. 


It should be mentioned that it is the present intention of Management not to proceed immediately 
with the application for Supplementary Letters Patent following the confirmation of such By-law, but rather 
to take advantage of the six-month delay after confirmation for filing such application allowed under the 
Canada Corporations Act to prepare fully for the commercial and other ramifications of a name change 
and a formal variation in corporate activities. 


Also during this period, Management presently intends to cause a wholly-owned subsidiary corporation 
of the Company to be incorporated under the Canada Corporations Act, with the name of MOLSON 
BREWERIES OF CANADA LIMITED, in English, and LES BRASSERIES MOLSON LIMITEE, in 
French, which would manage and supervise the brewing interests and subsidiaries of the Company. 


In line with the growing practice of public corporations with a substantial number of shareholders, 
Management deems it expedient for the purpose of better administration to request that there be added 
to the provisions of the Letters Patent of the Company the authority of the Board of Directors to fix a record 
date, to be not more than forty-five (45) days before the date of any meeting of shareholders, for the 
determination of the shareholders of the Company entitled to receive notice of and to attend any such 
meeting. 


Discretionary Voting of Management Proxies 


The enclosed form of proxy confers discretionary authority with respect to amendments or variations 
to the matters identified in the foregoing Notice of Meeting and to other matters which may properly come 
before the Meeting. Management is not aware that any such amendments, variations or other matters are 
to be presented for action at the Meeting. 


Montreal, June 10, 1968. KENNETH A. F. GATES, Secretary 


MOLSON BREWERIES LIMITED 
SPECIAL BY-LAW “CC” 


being a by-law authorizing an application for Supplementary Letters Patent 
altering and increasing the authorized capital of the Company. 


WHEREAS the authorized capital of MOLSON BREWERIES LIMITED (hereinafter called the 
“Company”) now consists of 8,000,000 Class “A” shares and 6,000,000 Class “B” shares, all without nominal 
or par Value, of which 3,966,084 Class “A” shares and 3,966,084 Class “B” shares are issued and outstanding 
as fully paid and non-assessable; and 


WHEREAS it is deemed necessary and expedient in the interest of the Company that Supplementary 
Letters Patent be issued confirming this By-Law, altering and increasing the authorized capital of the 
Company as herein provided; 


NOW, THEREFORE, BE IT AND IT IS HEREBY ENACTED as Special By-Law “CC” of the 
Company that:— 


1. The Company be and it is hereby authorized to make an application to the Honourable the Minister of 
Consumer and Corporate Affairs for Supplementary Letters Patent :— 


(A) increasing the authorized capital of the Company by the creation of (i) 2,000,000 additional 
Class “A” shares and 1,000,000 additional Class ‘““B” shares, all without nominal or par value, ranking 
part passu in all respects with the existing 8,000,000 Class “A” shares and the existing 6,000,000 Class 
“B” shares, respectively, of the capital of the Company, provided however that the aggregate con- 
sideration for the issue of the said 10,000,000 Class “A” shares without nominal or par value shall 
not exceed in amount or value the sum of $75,000,000 and that the aggregate consideration for the 
issue of the said 7,000,000 Class ““B” shares without nominal or par value shall not exceed in amount 
or value the sum of $35,000,000, or such greater amount in either case as the Board of Directors of 
the Company may deem expedient and as may be authorized by the Minister of Consumer and 
Corporate Affairs upon payment of the requisite fee applicable to such greater amount; (ii) 500,000,000 
Preferred Shares of the par value of one cent (1¢) each; and (iii) 1,360,000 Class ‘“C” convertible 
common shares without nominal or par value provided, however, that the aggregate consideration 
for the issue of the said Class “C”’ common shares without nominal or par value shall not exceed in 
amount or value the sum of $30,000,000, or such greater amount as the Board of Directors of the 
Company may deem expedient and as may be authorized by the Minister of Consumer and Corporate 
Affairs upon payment of the requisite fee applicable to such greater amount; 


(B) altering the authorized capital of the Company (1) by redesignating the existing Class “A” shares 
and Class “B”’ shares of the capital of the Company respectively as Class “A” common shares and as 
Class ““B” common shares, and (11) by deleting and expunging in their entirety the rights, preferences, 
privileges, restrictions and limitations attaching to the Company’s Class “A” and Class “B” shares 
without nominal or par value as they presently exist in the Company’s Letters Patent and Supplemen- 
tary Letters Patent and substituting therefor the following, namely :— 


Class “A’’, Class ““B”’ and Class “C’? Common Shares 


The Class ‘“‘A”’ common shares, the Class “B” common shares and the Class “C”’ convertible common 
shares (hereinafter referred as Class “A”, Class “B” and Class “C” shares respectively) shall, subject to 
the rights of the holders of the Company’s preferred shares of any and all classes, carry and be subject to 
the following rights, preferences, privileges, restrictions and limitations, that is to say: 


(1) The holders of the Class “A” shares shall be entitled to receive when and as declared out of the monies 
of the Company properly applicable to the payment of dividends on the said Class “A” shares non-cumulative 
dividends at the rate of twenty cents (20¢) per share per fiscal year and no dividends shall be declared or 
paid or set aside for payment on the Class “B” shares or on the Class “C” shares in any fiscal year of the 
Company unless and until in such fiscal year dividends aggregating twenty cents (20¢) per share have been 
paid on all the Class “A” shares then outstanding or shall have been declared and set aside for such payment. 


(2) Subject to paragraph (3) hereof the Class “B” shares and the Class ‘“C” shares shall rank equally as to 
dividends and whenever in any fiscal year of the Company a dividend or dividends aggregating twenty cents 
(20¢) per share shall have been paid or declared and set aside for payment on all the Class “A” shares at the 
time outstanding and whenever in such fiscal year a dividend or dividends aggregating twenty cents (20¢) 
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per share shall have been paid or declared and set aside for payment on all the Class “B” shares at the time 
outstanding and a dividend or dividends aggregating twenty cents (20¢) per share (or the equivalent thereof 
if paid or declared and set aside for payment in the manner authorized in paragraph (3) hereof) shall have 
been paid or declared and set aside for payment on all the Class ‘“C”’ shares at the time outstanding, any and 
all further dividends declared in such year shall be declared and paid in equal or equivalent amounts per share 
on all the Class “A” shares and all the Class ‘“‘B” shares and all the Class “C” shares at the time outstanding 
without preference or distinction. The directors may in declaring any or all such dividends on the Class “C” 
shares provide for payment thereof in whole or in part in the manner set forth in paragraph (3) hereof. 


(3) Subject as hereinbefore provided in paragraphs (1) and (2) hereof, in declaring dividends the directors 
may, subject to the provisions of the Canada Corporations Act, at any time and from time to time provide 
(without making any such provision in respect of payment of dividends on the Class “A” shares or on the 
Class “B” shares) for the payment, in whole or in part, of dividends on the Class ‘“C” shares by way and in 
the form of a stock dividend of preferred shares fully paid up by the capitalization, at the time of such 
payment, of tax-paid undistributed income as defined in the Income Tax Act, R.S.C. 1952 Chapter 148 (as 
now enacted or as the same may from time to time be amended or re-enacted) , provided always, however, that 
no such provision for payment may be made by the directors in respect of any such dividend on the Class “C” 
shares unless, contemporaneously with the making of such provision, the directors declare a cash dividend, 
payable at the same time as the said dividend on the Class “C” shares, on each Class “B” share then out- 
standing equal to the sum of 


(i) the cash dividend, if any, payable at that time on each Class “C” share then outstanding, plus 


(ii) the total par value of the preferred shares to be issued at that time by way of stock dividend in 
respect of each such Class ‘“‘C” share, plus 


(iii) the amount (to the nearest one-tenth (1/10) of one cent (1¢) of tax paid or to be paid by the 
Company and/or by one or more of its subsidiary companies under the Income Tax Act, R.S.C. 
1952, Chapter 148 (as now enacted or as the same may from time to time be amended or re- 
enacted) to create the tax-paid undistributed income to be capitalized to fully pay up the 
preferred shares so to be issued as a stock dividend in respect of each Class “C”’ share. 


(4) (a) Each issued and fully paid Class “C” share may at any time after, but not before, the first day of 
July, 1971, at the option of the holder, be converted into one (1) Class “A” share. The conversion privilege 
herein provided for may be exercised by notice in writing given to a transfer agent of the Company accom- 
panied by the certificate or certificates representing the Class “C” shares in respect of which the holder thereof 
desires to exercise such right of conversion and such notice shall be signed by the person registered on the books 
of the Company as the holder of Class ‘‘C” shares in respect of which such right is being exercised or by his 
duly authorized attorney and shall specify the number of Class “C” shares which the holder desires to have 
converted. The holder shall also pay any governmental or other tax imposed in respect of such transaction. 
Upon receipt of such notice the Company shall issue certificates representing fully paid Class “A” shares upon 
the basis above prescribed and in accordance with the provisions hereof to the holder of the Class “C” shares 
represented by the certificate or certificates accompanying such notice; if less than all the Class “C” shares 
represented by any certificate are to be converted, the holder shall be entitled to receive a new certificate for 
the Class “‘C” shares representing the shares comprised in the original certificate which are not to be converted. 


(b) After the first to occur of: 


(i) an aggregate of $4,292,500 of stock dividends, calculated by reference to the aggregate par 
value of the preferred shares issued from time to time by way of stock dividends as provided 
for in paragraph (3) hereof, have been paid on the Class “C” shares, or, 


(ii) the 30th day of June, 1976, 


each Class “C” share shall be converted into a Class “B” share in accordance with the following procedure. 
In order to cause the Class “C” shares to be so converted the Company shall, within one hundred and eighty 
(180) days immediately following the first to occur of the foregoing events, cause its transfer agent to give 
each holder of Class ‘“C” shares, notice in writing of such conversion, by prepaid registered mail addressed 
to the holder’s address appearing on the books of the Company, which notice shall require such holder to 
surrender his certificate or certificates representing Class “C’’ shares to the office of such transfer agent 
within thirty (30) days after the mailing of such notice and such holder shall thereupon surrender the 
certificates representing such Class “C” shares, together with a notice to such transfer agent stating the 
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address to which he wishes such certificates for Class “B” shares to be sent. The Company shall, after 
receipt of the certificate or certificates representing the Class ‘“C” shares so surrendered, forthwith upon 
the expiry of the said thirty (30) days, issue the appropriate number of Class “B” shares to each holder of 
the Class “C” shares so surrendered. After the date so fixed for surrender, the said Class “C” shares shall 
be conclusively deemed to be converted into Class “B” shares and the holders thereof shall cease to have 
any rights in respect thereof, except the right to receive certificates for Class “B” shares and the right to 
receive any dividends declared but unpaid on such Class “C” shares. 


(c) All shares resulting from any conversion of issued and fully paid Class “C” shares into Class “A” 
or Class “B” shares as aforesaid shall be deemed to be fully paid and non-assessable. The Company shall 
not issue any Class “A” shares or Class “B” shares if after such issue the number of authorized but unissued 
Class “A”’ or Class ““B” shares would be insufficient to satisfy and fulfil the conversion provisions in subpara- 
graphs (a) and (b) above should all the Class “C” shares outstanding from time to time be converted into 
Class “A” or Class “B” shares in accordance with the provisions herein contained. 


(5) The holders of the Class “A” shares shall be entitled, voting separately and as a class, to elect annually 
three (3 )members of the Board of Directors of the Company (each Class “A” shareholder being entitled 
for that purpose to one (1) vote for each Class “A” share held by him), but, subject to paragraph (10) and 
as may be required by the Canada Corporations Act, shall otherwise have no right to vote as shareholders 
either for the election of directors or for any other purpose. Each holder of Class “A” shares shall be entitled 
to receive notice of and to attend all meetings of the shareholders of the Company, except class meetings of 
other classes of shareholders, and to receive all material distributed to the shareholders with respect to 
such meetings. 


(6) Each holder of Class “B” shares shall be entitled to receive notice of and to attend all meetings of 
shareholders of the Company, except class meetings of other classes of shareholders, and at all such meetings 
shall be entitled to one (1) vote in respect of each Class “B” share held by him. 


(7) Each holder of Class ‘‘C” shares shall be entitled to receive notice of and to attend all meetings of 
shareholders of the Company, except class meetings of other classes of shareholders, and at all such meetings 
shall be entitled to one (1) vote in respect of each Class “C” share held by him. 


(8) In the event the Class “A” shares and/or Class “B” shares and/or Class “C” shares are at any time 
subdivided, consolidated, converted (except for the conversion of Class “‘C” shares into Class “A” or Class 
“B” shares pursuant to paragraph (4) hereof) or exchanged for a greater or lesser number of shares of the 
same or another class, appropriate adjustment shall be made in the rights and conditions attaching to the 
Class “‘A” shares, the Class “B” shares and the Class “C” shares, respectively, so as to maintain and 
preserve the rights of the holders of shares of each of the said classes respectively. 


(9) In the event of any liquidation, dissolution or winding-up of the Company, but subject always to the 
rights of the holders of preferred shares of any and all classes, the holders of the Class “A” shares and the 
holders of the Class “B” shares and the holders of the Class “C” shares shall be entitled to share equally, 
share for share, in all distributions of the assets of the Company. 


(10) Subject to confirmation by supplementary letters patent, the directors of the Company may at any 
time or times or from time to time pass a by-law or by-laws whereby the terms hereof and of the foregoing 
paragraphs may be altered, amended or repealed or application thereof suspended in any particular case and 
changes made in the rights, preferences, privileges, restrictions and limitations attaching to the said Class 
“A” shares and Class “B” shares and Class “‘C”’ shares, respectively, but no such by-law or by-laws shall be 
effective or acted upon unless and until confirmed, at a meeting of the holders of the Class “A” shares and at a 
meeting of the holders of the Class “B” shares and at a meeting of the holders of the Class “C” shares (which 
may be held concurrently) in each case called for considering such by-law or by-laws, by resolutions carried 
by the affirmative vote of the holders of not less than sixty-six and two-thirds per cent (664%) of the Class 
“A” shares and of not less than sixty-six and two-thirds per cent (6624%) of the Class “B” shares and of 
not less than sixty-six and two-thirds per cent (6624%) of the Class “C” shares represented and voted at 
such meetings, respectively, which vote by each class shall be taken separately, in addition to such other 
vote (including the vote of other classes of shareholders) as may be required by the Canada Corporations 
Act. The formalities to be observed with respect to the giving of notice of any such meeting (and with 
respect to any other class meeting of the Class “A”, “B” or “C” shareholders) and the conduct thereof and 
the quorum therefor shall mutatis mutandis be those from time to time prescribed in the by-laws of the 
Company with respect to meetings of shareholders. 


Preferred Shares 


The 500,000,000 Preferred Shares of the par value of one cent (1¢) each (hereinafter referred to as the 
“Preferred Shares”) shall to the extent herein provided, rank in priority to the Class “A”, Class “B” and 
Class “C” shares and shall carry and be subject to the following rights, restrictions, conditions and limitations: 


(1) The holders of the Preferred Shares shall in each year in the discretion of the directors be entitled to 
receive out of moneys of the Company properly applicable to the payment of dividends, when and as declared 
by the board of directors of the Company, non-cumulative cash dividends at the rate of 4% per annum on 
the amount from time to time paid up on the Preferred Shares; and shall not be entitled to any dividends 
other than or in excess of such non-cumulative dividends; dividends may be paid on the Class “A”, Class “B” 
or Class “C” shares or on any other shares ranking junior to the Preferred Shares notwithstanding non- 
payment of dividends on the Preferred Shares. 


(2) Inthe event of the liquidation, dissolution or winding-up of the Company or other distribution of assets 
of the Company among its shareholders for the purpose of winding up its affairs the holders of the Preferred 
Shares shall be entitled to receive the amount paid up on such shares together with all dividends declared 
thereon and then unpaid before any amount shall be paid to or any property or assets of the Company 
distributed amongst the holders of any of the Class “A”, Class “B” or Class “C” shares or to the holders 
of the shares of any other class ranking junior to the Preferred Shares; and after payment to the holders of 
the Preferred Shares of the amount so payable to them they shall not be entitled to share in any further 
distribution of the property or assets of the Company. 


(3) (a) Subject to the provisions of subsection (3) of section 49 or of section 61 of the Canada Corporations 
Act, as the case may be, and to the provisions of section (3) (b) hereof, the Company may upon giving 
notice as hereinafter provided redeem at any time the whole or from time to time any part of the then 
outstanding Preferred Shares on payment for each share to be redeemed of the amount paid up thereon, 
together with all dividends declared thereon and then unpaid. In case a part only of the then outstanding 
Preferred Shares is at any time to be redeemed the shares so to be redeemed shall be selected by 
lot in such manner as the directors shall decide or if the directors so determine may be redeemed 
pro rata, disregarding fractions, and the directors may make such adjustments as may be necessary 
to avoid the redemption of fractional parts of shares; the Company shall at least thirty (30) days 
before the date specified for redemption mail to each person who at the date of mailing is a registered holder 
of Preferred Shares to be redeemed a notice in writing of the intention of the Company to redeem such 
Preferred Shares; such notice shall be mailed in a prepaid letter addressed to each such shareholder at his 
address as it appears on the books of the Company, or in the event of the address of any such shareholder 
not so appearing, then to the last known address of such shareholder, provided, however, that accidental 
failure to give any such notice to one (1) or more of such holders shall not affect the validity of such redemp- 
tion as to the other holders; such notice shall set out the redemption price and the date on which redemption 
is to take place and if part only of the shares held by the person to whom it is addressed is to be redeemed 
the number thereof so to be redeemed; on and after the date so specified for redemption the Company shall 
pay or cause to be paid to or to the order of the registered holders of the Preferred Shares to be redeemed 
the redemption price on presentation and surrender at the head office of the Company or any other place 
designated in such notice of the certificates for the Preferred Shares called for redemption; such Preferred 
Shares shall thereupon be and be deemed to be redeemed and shall be cancelled; if a part only of the shares 
represented by any certificate be redeemed a new certificate for the balance shall be issued at the expense 
of the Company; from and after the date specified in any such notice the Preferred Shares called for redemp- 
tion shall cease to be entitled to dividends and the holders thereof shall not be entitled to exercise any of the 
rights of shareholders in respect thereof unless the payment of the redemption price shall not be made upon 
presentation of the certificates in accordance with the foregoing provisions, in which case the rights of the 
holders shall remain unaffected; the Company shall have the right at any time after the mailing of notice 
of its intention to redeem any Preferred Shares as aforesaid to deposit the redemption price of the said shares 
so called for redemption or of such of the said shares represented by such certificates which have not been 
presented for surrender by the holders thereof in connection with such redemption in a special account in any 
chartered bank or any trust company in Canada named in such notice to be paid without interest to or to the 
order of the respective holders of such Preferred Shares called for redemption upon presentation and surrender 
to such bank or trust company of the certificates representing the same and upon such deposit being made or 
upon the date specified for redemption in such notice, whichever is the later, the Preferred Shares in respect 
whereof such deposit shall have been made shall be conclusively deemed to be redeemed and shall be can- 
celled and the rights of the holders thereof after such deposit or such redemption date, as the case may be, 
shall be limited to receiving, without interest, their proportionate part of the total redemption price so 
deposited against presentation and surrender of the said certificates held by them respectively. If any such 
redemption is made out of capital pursuant to the provisions of sub-section (3) of section 49 of the Canada 
Corporations Act, then upon filing of the notice provided in section 62 of the Canada Corporations Act, the 
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' authorized and issued capital of the Company shall be thereby decreased and the shares so redeemed shall 
be thereupon cancelled. 


(b) If Preferred Shares shall be at any time and from time to time allotted and issued by the Company 
by way of stock dividend as fully paid shares, the directors may, by resolution passed at the time of the 
declaration of such stock dividend, provide that the Preferred Shares so issued shall be redeemed at par 
either out of capital or pursuant to the provisions of section 61 of the Canada Corporations Act, contem- 
poraneously with or forthwith after the issue thereof by way of such stock dividend, and the shares so 
allotted and issued shall be and shall be deemed to have been effectively redeemed and cancelled upon the 
Company or its dividend disbursing agent mailing in a prepaid letter to the shareholder or shareholders 
entitled to the redemption moneys, addressed to such shareholder at his address as it appears on the 
books of the Company or in the event of the address of any such shareholder not so appearing then 
to the last known address of such shareholder, its cheque or warrant in the amount of the par value 
of the share so to be redeemed and to which he is entitled. Notwithstanding the foregoing, the Com- 
pany or its transfer agent or agents shall cause proper and appropriate ledger and/or journal entries 
to be made in the accounts and/or share registers maintained by the Company in order to reflect the 
allotment and issue of such Peferred Shares by way of stock dividend and the subsequent redemption 
and cancellation thereof as hereinbefore provided. In the event that any cheque or warrant repre- 
senting the redemption moneys in respect of Preferred Shares redeemed, pursuant to this section (3) (b), 
is returned by the postal authorities to the Company or its dividend disbursing agent because of inability to 
locate the shareholder to whom the same was sent or if such cheque or warrant is not presented for payment 
within fifteen (15) days of the mailing thereof, the Company or its dividend disbursing agent may deposit 
such redemption moneys in a special account in any chartered bank or trust company in Canada to be paid 
without interest to or to the order of the shareholder entitled thereto upon such shareholder furnishing to the 
Company satisfactory proof that he is so entitled. If such redemption is made out of capital pursuant to the 
provisions of subsection (3) of section 49 of the Canada Corporations Act, then upon filing of the notice 
provided in section 62 of the Canada Corporations Act, the authorized and issued capital of the Company 
shall be thereby decreased and the shares so redeemed shall be thereupon cancelled. 


(4) The holders of the Preferred Shares, as such, shall not, except as otherwise herein specifically provided, 
have any voting rights upon or in respect of the Preferred Shares held by them respectively either for the 
election of directors or for any other purpose or either in person or by proxy at any special or general meeting 
of the shareholders of the Company except for meetings of the holders of Preferred Shares as a class or have 
any right to receive notice of such meeting unless and until the Company shall have failed for a period of 
two (2) consecutive years to pay dividends aggregating four per cent (4%) per annum on the Preferred 
Shares, in which event and whenever the same shall occur and until such time as dividends aggregating four 
per cent (4%) per annum have been paid on the Preferred Shares for two (2) consecutive years, the holders 
of the Preferred Shares shall be entitled to receive notice of all meetings of shareholders at which directors 
are to be elected and shall be entitled thereat, voting separately and as a class, to elect one (1) director of 
the Company. At any such meeting each holder of Preferred Shares shall, upon such election, have one (1) 
vote for each share held by him. In the event that a vacancy on the board of directors occurs due to the death, 
resignation, removal, ineligibility or inability for any other reason to act of a director elected to represent 
the holders of Prefered Shares in accordance with the foregoing provisions, such vacancy may be filled by 
the board from among the holders of Preferred Shares. Whether or not such vacancy is so filled by the board, 
the holders of record of at least one-fifth (1/5) of the outstanding Preferred Shares shall have the right to 
require the secretary of the Company to call a meeting of the holders of the Preferred Shares for the purpose 
of filling such vacancy or replacing the person filling such vacancy who has been appointed by the directors. 
Such meeting shall be called upon such notice as is then required by the by-laws of the Company to be given 
to shareholders in the case of calling of special meetings of shareholders. In default of the calling of such 
special meeting of the holders of Preferred Shares by the secretary within five (5) days after the makin of 
such request, the meeting may be called by any holder of record of Preferred Shares. Notwithstanding 
anything contained in the by-laws of the Company, upon any termination of the voting rights of the holders 
of Preferred Shares as herein provided, the term of office of the director elected or appointed to represent the 
holders of Preferred Shares shall forthwith terminate. 


(5) The holders of the Preferred Shares shall not, as such, be entitled as of right to subscribe for or 
purchase or receive any part of any issue of shares or of bonds, debentures or other securities of the Company 
now or hereafter authorized. 


(6) Subject to confirmation by Supplementary Letters Patent, the directors of the Company may at any 
time and from time to time pass a by-law or by-laws whereby the terms hereof and of the foregoing paragraphs 
may be altered, amended or repealed or the application thereof suspended in any particular case and changes 
made in the rights, privileges, restrictions and qualifications attaching to the said Preferred Shares but no 
such by-law shall be effective or acted upon until after it has been sanctioned and confirmed by the vote, at 
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a meeting specially called for the purpose, of the holders, voting separately and as a class, of at least two-thirds 
(2/3) in value of the said Preferred Shares then outstanding in addition to such other vote, including the 
vote of other classes of shareholders, as may be required by the Canada Corporations Act. The formalities 
to be observed with respect to the giving of notice of any such meeting and the conduct thereof and the 
quorum therefor shall be those from time to time prescribed in the by-laws of the Company with respect to 
meetings of shareholders. 


2. The directors and proper officers for the time being of the Company be and they are hereby authorized 
and directed for and on behalf and in the name of the Company to do, sign and execute all things, deeds and 
documents necessary or desirable for the due carrying out of the foregoing. 
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MOLSON BREWERIES LIMITED 
SPECIAL BY-LAW “DD” 


being a by-law increasing the number of Directors of the Company from 14 to 18. 


BE IT AND IT IS HEREBY ENACTED as Special By-law “DD” of MOLSON BREWERIES 
LIMITED (herein called the “Company”’) that:— 


1. The number of the directors of the Company be and the same is hereby increased from fourteen (14) 
to eighteen (18) so that the Board of Directors of the Company shall hereafter be composed of eighteen 
directors. 


2. All prior by-laws, resolutions and proceedings of the Company inconsistent herewith, are hereby 
amended, modified and revised in order to give effect to this By-law. 


3. This By-law shall become effective upon the issuance of the Supplementary Letters Patent requisite to 
confirm Special By-law “CC” which authorizes the Company to apply for Supplementary Letters Patent 
altering and increasing the authorized capital of the Company in the manner set out in such Special 
By-law “CC”. 
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MOLSON BREWERIES LIMITED 
SPECIAL BY-LAW “EE” 


being a by-law authorizing an application for Supplementary Letters Patent changing the name 
of the Company, varying its corporate objects and adding to the provisions of its Letters Patent. 


BE IT AND IT IS HEREBY ENACTED as Special By-Law “EE” of MOLSON BREWERIES 
LIMITED (herein called the “Company’’) that:— 


1. The Company be and it is hereby authorized to make an application to the Honourable the Minister 
of Consumer and Corporate Affairs for Supplementary Letters Patent:— 


(A) changing the name of the Company to MOLSON INDUSTRIES LIMITED — LES INDUS- 
TRIES MOLSON LIMITEE; 


(B) varying the corporate objects of the Company as granted and contained in the Letters Patent 
incorporating the Company by deleting and expunging such objects in their entirety and substituting 
therefor the following objects, namely :— 


“(a) to carry on the business of an industrial management and development company and, in 
that connection, to purchase, take in exchange, subscribe for or otherwise acquire, upon and 
subject to such terms and conditions as may seem expedient, and to hold, sell, alienate and 
otherwise dispose of shares, stocks, bonds, debentures, debenture stock, warrants, options, certificates 
or evidences of indebtedness, securities and investments of every kind and nature whatsoever and to 
manage, sell, alienate or otherwise dispose of any of the assets of the Company and generally to make 
investments of the funds or monies of the Company in any kind of property, real and immovable, 
personal and movable, and to change, alter or vary any investments; 


(b) to carry on the business and activities of management or industrial advisors or consultants, and, 
without limiting the generality of the foregoing, to act as analysts, appraisers, consultants, advisors, 
managers, administrators, supervisors, comptrollers, operators and agents for or in relation to any 
business or businesses; 


(ec) to provide, furnish, supply or procure any assets or services of a professional, industrial, 
commercial, financial or of any other character to or for any person, firm or company who or which 
is, or proposes to become, directly or indirectly engaged or interested in any of the objects or operations 
of the Company; 


(d) to carry on and engage in all or any of the businesses of brewers, maltsters, bottlers and distillers, 
hop merchants, malt factors, grain and yeast dealers, and of manufacturers and dealers in any by- 
products thereof and in any materials, articles or things used or useful in connection with or necessary 
or incidental to the carrying on of such businesses or any of them; 


(e) in connection with the business of the Company, to own, purchase, take on lease or otherwise 
acquire, hold, sell, alienate, convey, cede and transfer, lease, modify, exchange or otherwise deal with 
or dispose of and, subject to the provisions of section 63 of the Canada Corporations Act, to mortgage, 
hypothecate, charge or pledge property, real and personal, movable and immovable, or any right or 
interest therein of any name, nature, description or kind, present or future, and in particular, but 
without in any way restricting the generality of the foregoing, lands, buildings, warehouses, heridita- 
ments, mortgages or charges on personal property, contracts, concessions, franchises, annuities, 
patents, licences, securities, policies, book-debts and any interest in real or personal, movable or 
immovable property, present or future, or any claims against any such property or against any 
person or company and privileges and choses in action of all kinds.”; 


(C) adding to the Letters Patent of the Company the following provision, namely :— 


“And it is further ordained and declared that the board of directors of the Company may fix in 
advance a date preceding, by not more than forty-five (45) days, the date of the holding of any 
meeting of shareholders of the Company as a record date for the determination of the shareholders 
entitled to receive notice of and to attend any such meeting.”’. 


2. The directors and proper officers for the time being of the Company be and they are hereby authorized 


and directed for and on behalf and in the name of the Company to do, sign and execute all things, deeds 
and documents necessary or desirable for the due carrying out of the foregoing. 
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MOLSON Reaceuis Limi 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 


The Annual Meeting of the Shareholders of Molson Breweries Limited will be held at the Head Office of the Company, 1555 Notre Dame Street 
East, Montreal, on Thursday, June 27, 1968, at 11 :30 o'clock in the forenoon (Montreal Time), for the purposes of: 


1. Receiving the report of the Directors, the Consolidated Financial 
Statements of the Company and its consolidated subsidiaries and 
the Auditors’ Report thereon, for the year ended March 31, 1968; 


2. Electing Directors; 


Montreal, May 23, 1968. 


3. Appointing Auditors and authorizing the Directors to fix their 
remuneration ; 


4. Transacting such other or further business as may properly come 
before the Meeting or any adjournment thereof. 


KENNETH A. F. GATES, Secretary 


Note: ANY CLASS “B” SHAREHOLDER WHO IS UNABLE TO ATTEND THIS ANNUAL MEETING IN PERSON, IS REQUESTED TO SIGN AND RETURN THE FORM 
OF PROXY IN THE ENVELOPE PROVIDED THEREFOR, AND BOTH ENCLOSED HEREWITH. 


INFORMATION CIRCULAR 


Management Solicitation of Proxies 


This Information Circular is furnished in connection with the solicita- 
tion by Management of Molson Breweries Limited (the Company’) 
of proxies for use at the Annual Meeting of Shareholders (the 
“Meeting’’) of the Company to be held on Thursday, June 27, 1968, 
at the time and place and for the purposes set forth in the foregoing 
Notice of Meeting, and at any adjournment thereof. Management does 


Voting Shares and Principal Holders Thereof 


The Company has outstanding 3,966,084 Class “’B” shares without 
nominal or par value. Holders of Class ““B” shares of record at the time 
of the Meeting will be entitled to one vote, for each share held, at the 
Meeting, and at any adjournment thereof. 


Designation and Revocation of Proxies 


Only the Class “B” shares of the Company are entitled to be voted at 
the Meeting. 

The persons named in the enclosed form of proxy are Directors of the 
Company and have indicated to the Company their willingness to 
represent as proxy, the holders of Class ““B” shares desiring to so 
appoint them. 


HOWEVER, EACH SUCH SHAREHOLDER IS ENTITLED TO APPOINT 
A PERSON TO REPRESENT HIM AT THE MEETING OTHER THAN THE 


Election of Directors 


The By-Laws of the Company provide that the Board of Directors 
shall consist of fourteen Directors. Each Director elected will hold 
office until the next Annual Meeting of Shareholders and until his 
successor is duly elected or appointed. The persons listed below will 
retire as Directors at the Meeting and they are eligible and will be 
nominated for re-election, and the Class ‘’B’’ shares represented by 
proxies in the form enclosed will be voted for the election of these 
fourteen nominees as the Board of Directors. Management does not 


not contemplate solicitation of proxies otherwise than by the mails, 
the total cost of which will be borne by the Company. 

It is not intended to use the proxy for the purpose of voting upon the 
Consolidated Financial Statements of the Company and its con- 
solidated subsidiaries for the fiscal year ended March 31, 1968, and 
the Reports of the Directors and Auditors thereon. 


Malsham Corporation Limited is the beneficial owner of record of 
more than 10% of the outstanding Class ‘’B”’ shares of the Company, 
owning directly 1,005,000 Class ‘’B” shares, or 25.34%, as at the 
date hereof. 


INDIVIDUALS NAMED IN THE FORM OF PROXY ENCLOSED. IF ANY 
SUCH SHAREHOLDER WISHES TO DESIGNATE AS HIS NOMINEE 
SOME PERSON OTHER THAN THE INDIVIDUALS NAMED IN THE 
FORM OF PROXY, THEIR NAMES SHOULD BE DELETED AND THE 
NAME OF THE DESIRED NOMINEE INSERTED IN THE BLANK SPACE 
PROVIDED THEREIN. 


A person acting as proxy need not be a shareholder of the Company. 
A shareholder executing and returning the enclosed form of proxy 
may revoke the same at any time prior to its use. 


contemplate that any of the nominees will be unable or unwilling to 
serve as a Director but, if that should occur for any reason prior to the 
Meeting, the individuals named in the enclosed form of proxy reserve 
and shall have the right to vote the proxies for any substitute nominee 
or nominees which in its discretion Management may select. 


Information, as of May 23, 1968, as to the fourteen nominees is set 
out on the next page: 
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